
LAW O F F I C E S O F 

LOLLS E . GITOMER 

RECORDATION NO. <=>̂  7 5 3 3 - C f l t £ D 

MAR 1 9 10 12-0 I PM 

SURFACE rfJANSPOf^WTION BOARD 

Louis E. GlTOMI=R TUP. ADAMS HI)!! DING, .M'lTTi <.)! 
Lou GlTOMERffl!VI-R1Z0N,NET <^^ " '^l ' ' """J^P AVi:NUh 

" ' . , , , n - , r . i r , TOWSON, M.\RYLAND 31204'1022 
March 19, 2010 .ii,?;-.;*-« i: 

FAX l410j '!12-OK85 

Ms. Cynthia T. Brown 
Chief of the Section of .^dminislratioll, Otticc of Proceedings 
Surface Tran.sportation Board 
395EStreeuS.W, 
Washington, D. C. 20423 

Dear Ms. Brown: 

I have enclosed for efiling the document described below, to be recorded pursuant 
to 49 U.S.C. §11301. 

The document is a Memorandum of Loan Subordination Agreeinent, a secondary 
document, dated as of .March 18,2010. The primary documcni to which this is connected 
is recorded under Recordation No, 27333, We request that one copy of this document be 
recorded under Recordation No. 27333-C. 

The names and addresses ofthe parlies to the Memorandum of Loan 
Subordination Agrcemetit are: 

Security Agent: 

Plainfield Direct, Inc., as successor in interest to Plainfield Offshore Holdings XI 
Inc. 
55 Railroad Avenue 
Greenwich, CT 06830 

Secured Party: 

Fiflh Third Bank 
38 Fountain Square Plaza 
Cincinnati, OH 45263 

A description ofthe equipment covered by the Memorandum of Loan 
Subordination Agreement consists of all railroad equipment now owned or hercal'lcr 
acquired by the Utah Central Railway Company. 
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A fee of $41.00 is enclosed. Please return one copy by email to: 

Louis E. Gitomer 
600 Baltimore Avenue 
Suite 301 
Towson, MD 21204 
I.ott nitomeT('<"/.!vcri/jin.net 

A short summary ofthe document to appear in the index follows: a Memorandimi 
of Loan Subordination Agreemeni between Plainfield Direct, Inc., as successor in interest 
to Plainfield Offshore Holdings XI Inc., 55 Railroad Avenue, Greenwich, CT 06830, and 
Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, OH 45263, covering all railroad 
equipment now owned or hereafter acquired by the Utah Central Railway Company 

Very Triilv Yinii,s. ' . 

l.tnijjH; (iitpiuf-
Knclosure 
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MEMORANDUM OF LOA.N SUBORDINATION ACiRI-liMH-NF 

This Memorandum of Loan Subordination Agreement dated as of March , i , 2010, is by and between Plainricid 
Direct lnc , as successor in interest to Plainfield Offshore Holdings XI Inc ("Plainlleld"). as Security .Agenl, iiiul 
l-'ifth Third Dank, an Ohio banking corporation, successor by merger with Filth Third Bank, a Micliifian banking 
corporation rPifth Third Bank"). 

1. Plainfield and Fif̂ h Third Bank have entered into that certain Loan Subordination Agreemeni (Ihc "Loun 
Subordination Agreement") dated as of March 4, 2010. 

2. Pursuant to the Loan Subordination Agreement, rhe security inleiests held by Plainfield in ccrtiiin Coll<i;ci\.d, 
including those security interests lield by Plainfield under the Subordinated Security Document listed on Fxhihil 
A attached hereto, arc subordinated to the liens on such Collateral securing certain obligations of Borrower 
under that certain Loan and Security Agreement dated as of March •!, 2010, among Borrowei .ind Fillh "hird 
Bank. 

3 I he. terms defined in the Loan Subordination Agreement and not olhcrwise defined herein liave. iis ust-d 
herein, the respective meanings provided for in Ihe Loan Subordination Agreenienl. 

4. This document may be signed in any number of counterparts, each of which shall be an original and all of 
which shall be a part of this Memorandum of Loan Suboidination Agreement. 

IN WITNESS WHEREOF, each of the parties hereto has caused this Memorandum of Loan Subordination 
Agreemeni to be executed by its duly authorized officer as oflhe date first wiitten above. 

Fifth Third Bank 

By: •• : _ . • • _ : 

Name: -' • ,'1raig SlctuTtn 
Title: 'J'ice President 

Fifth Third Bank 

Plainfield Direct Inc., 
as Security Agenl 

It) 
N i i i i t 

I illc 
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MEMORANDUM OF LOAN SUBORDINATION AGREEMENT 

This Memorandum of Loan Subordination Agreement dated as of March , 2010, is by and between Plainfield 
Direct Inc., as successor in interest to Plainfield Offshore Holdings XI Inc. ("Plainfield"). as Security Agent, and 
Fifth Third Bank, an Ohio banking corporation, successor by merger with Fifth Third Bank, a Michigan banking 
corporation ("Fifth Third Bank"). 

1. Plainfield and Fifth Third Bank have entered into that certain Loan Subordination Agreemeni (the "Loan 
Subordination Agreement") dated asofMarch4,2010. 

2. Pursuant to the Loan Subordination Agreement, the security interests held by Plainfield in certain Collateral, 
including those security interests held by Plainfield under the Subordinated Security Document listed on Exhibit 
/i attached hereto, are subordinated to the liens on such Collateral securing certain obligations of Borrower 
under that certain Loan and Security Agreement dated as of March 4, 2010, among Borrower and Fifth Third 
Bank. 

3. The terms defined in the Loan Subordination Agreement and not otiierwise defined herein have, as used 
herein, the respective meanings provided for in the Loan Subordination Agreement. 

4. This document may be signed in any number of counterparts, each of which shall be an original and all of 
which shall be a part oflhis Memorandum of Loan Subordination Agreement. 

IN WITNESS WHEREOF, each of the parties hereto has caused this Memorandum of Loan Subordination 
Agreement to be executed by its duly authorized officer as ofthe date first written above. 

Fifth Third Bank 

By:.... 
Name: 
Title: 

Plainfield Direct Inc., 
as Security Agent 

\:inie- I V K . . Xf ' ih- '* 
Title: / .̂-TU-i-uJi WAiii-^--' 
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Slate or t!'./^._:>. 
) ss.: 

Couniy of v. (.••:• f. 

Onth^>' 'dayofj_'_vJ'2_ in the year 2010. before me, ^ • . 
Public. pcr,sonall> appeared £ ^ ̂  ;̂ , i 1... ^ • f ' - . . 
who executed the within instiumcnt as î - ^jj_ j •. ., ,'• , _ 
named, and acknowledged to mc Ihat the coiTJoration executed i(. 

. , ^•..•. s • ^ •^ • • r - - -^ 

'.-• • • • . ,> |,Wl-V<. •̂S•Hf•' i 
• . . -i . ' - . i ^ ii;,','.'.'>•• 'I ••.•.! <. 

" , • • ' ' ' ,'/' . ! i ' H ^ ' ' • ' •'•'''• '; 

' -̂ • : . • '. . ihe uiidei signed N'ottii y 
, personally known to inc to be the person 

_ on behalf of the coiporjtior. therein 

Nt^t.irv Cnl-'iLc '\v 

My Commission expires 

MtMORANOUM OF SU30RDINATION 
AGREEMENT 



State of ^ . ___'___ I 
) ss.: 

County of •. • '.- • i 

On the day of. _ i_ :., :. in the year 2010, before me, .' " ' ' • the undersigned Nol.iry 
Public, personally appeared ,. =• " i:_ ,.• 'y_̂  ._, personally known to me to be the person 
who executed the within instrument as . ' , •' ,• ,". -. • ' •.- • on behalf of the corporation therein 
named, and acknowledged to tne that the corporation executed it. 

I 1 .• -. • 

Notary Public for 

.My Commission expircs_ 

MEMORANDUM OF SUBORDINATION 
AGREEMENT 



n.xhibit A 

SUBORD[NATED SFXIIRI'IY DOCUMENTS 

Security Agreement dated December 31, 2007, between Plainfield, as Security Agent, and Liah 
Central Railway Company, as Security Provider, pursuant to which the Security Provide:' giaiils 
lo Plainfield a continuing security interest in, among other property, all now owned or hcicattcr 
acquired light, title or interest in maintenance equipment on wheels, locomotives, rail cars, and 
other rolling slock, as vvell as rolling stock accessories intended for a use iclaied to intcrsUilc 
commerce, wiih certain excejifions, as originally recorded by that certain iVIcmorandum of 
Security Agreement under Recordation .No. 27333 on January 2,2008. 

MEMORANDUM OF SUBORDINATION 
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